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SECURITY AGREEMENT-TRUST DEED dateéd as of September 1,
1975 from FIRST NATIONAL BANK OF MINNEAPOLIS, as Trustee (the "Debtor")
under a Trust Agreement dated as of September 1, 1975 with Inter-
national Paper Equipment Leasing Corporation (the "Beneficiary"),
as debtor, to HARRIS TRUST AND SAVINGS BANK, as Trustee, as secured
party (the "Security Trustee).

RECITALS:

A. The defined terms used in this Securlty Agreement
shall have the respective meanings indicated in Section 1 hereof
unless elsewhere defined or the context shall otherwise require.

B. The Debtor and each of the Lenders have entered into
separate Loan Agreements each dated as of September 1, 1975 (the
"Loan Agreements”) providing for the several commitments of the
Lenders to make loans to the Debtor on or prior to December 31, 1575
not exceeding $1,782,500 in aggoregate principal amount to be evidenced
by 10-1/2% Secured lotes (the "YNotes") of the Debtor, to be dated
the date of issue, and to bear interest at the rate of 10-1/27 per
annum prior to maturity and to mature in 68 quarterly installments
of principal and interest payable in the manner provided in the
Loan Agreements and to be otherwise substantially in the form
attached as Exhibit A to the Loan Agreements.

C. The proceeds of the Notes are to be applied by the
Debtor to finance a portion of the Purchase Price of the Equlpment,
which Equipment 1s to be delivered to and accepted and leased by the
Lessee under the Lease.

D. All of the requirements of law have been fully
compllied with; all other acts and things necessary to make this
Security Agreement a valid, binding and legal instrument for the
security of the Kotes have been done and performed.

NOW, THEREFCRE, the Debtor in consideration of the
premises and of the sum of Ten Dollars received by the Debtor fron
the Security Trustee and other good and valuable conslideration,
receipt whereof 1s hereby acxnowledged, and in order to secure the
payment of the principal of and interest on the Notes according
to their tenor and effect, and to secure the paynent of all other
Indebtedness Hereby Secured and the performance and observance of
all covenants and conditions in the Notes and in this Security
Agreement and in the Loan Acreements contained, hereby grants the
Security Trustee, its successors in trust and assisns, a sscuricy
Interest in and an assignment of, all and singular of the Debtor's
right, title and interest in, el1l ané singular, the following
described proverties, rights, interests and privileges (hereinafter
collectively referred to as the "Collateral").



DIVISION I

The Items of Equipment described in Schedule I attached
hereto and made a part hereof being the Equipment leased or to be
delivered and accepted and leased under the Lease, together wilth
all accessories, equipment, parts and appurtenances whether now
owned or hereafter acquired, and all substitutions, renewals or
replacements of and additions, improvements, accesslons and accumu-
lations to any and all of sald Items of Equipment (except such
thereof as do noft become the property of the Debtor pursuant to
Section 9 of the Lease), together with all the rents, issues, income,
profits and avalls therefrom.

DIVISION II

All right, title, interest, claims and demands of the
Debtor, as lessor or otherwise, in, under and to the Acguisition
Agreement and the Lease and all Rentals and other sums (other than
payments owing to the Debtor or the Beneficiary pursuant to Sections
6, 7 (with respect to pudblic liability insurance), 9, 12 and 17 of
the Lease) due and to become due thereunder, including any and all
extensions or renewals thereof insofar as the same cover or relate
to the Equipment; it being the intent and purpose therecf that the
assignment and transfer to the Securlty Trustee of said Rentals
and other sums due and to become due under the Acquisition Agreement
and the Lease shall be effective and operative Immediately and shall
contlnue in full force and effect and the Security Trustee shall
have the right to collect and receive sald Rentals for application
in accordance with the provisions of Section 4 hereof at all times
during the period from and after the date of this Security Agreement
untll the Indebtedness lereby Secured has been fully pald and
discharged.

DIVISION III

All right, title and interest of the Debtor in, under and
to the Guaranty Agreement and &all sumrs at any time due and to be-
come due and owing thersunder (excepting and reserving, however,
the sums due and to vecome due thereunder in respect of those pay-
ments owing to the Debtor or the Seneflclary by the Lessee pursuant
to Sections 6, 7 [with respect to public liability insurance], 9,
12 and 17 of the Lease).

SUBJECT, HOYWEVER, To Permitted Encumbrances Referred To
In Section 1 Hereof.



The Security Trustee, its successors in trust and assigns
shall have and hold the Collateral forever; provided, always, how-
ever, that such security interest 1s granted upon the express con-
dition that if the Debtor shall pay or cause to be pald all the
Indebtedness Hereby Secured and shall observe, keep and perform all
the terms and conditions, covenants and agreements herein and in the
Loan Agreements and the Notes contained, then these presents and
the estate hereby granted and conveyed shall cease and this Security
Agreement shall become null and void; otherwlise to remain in full
force and effect.

SECTION 1. DEFINITIONS.

The following terms shall have the following meanings
for all purposes of this Security Agreement:

"Acquisition Agreement" shall mean the Acquisition Agree-
ment dated as of September 1, 1975 between the Debtor and the
Lessee, as the same nay from time to time be supplemented or amended.

"Casualty Occurrence” with respect to any Item of Equip-
ment shall have the same meaning as 1in Section 7 of the Lease.

"Casualty Value" of an Item of Equipment as of any Rent
Payment Date shall mean the amount determined in accordance with
Annex B to the Leace.

"Default" shall mean any event which would constitute an
Event of Default if any requirement in connection therewith for the
giving of notice or the lapse of time, or both, or the happening of
any further conditlon, event or act had been satisfled.

"Equipment" or "Items of Equipment" shall mean the
railroad rolling stock described in Schedule I hereto, together
with any accessories, equipment, parts and appurtenances, whether
now owned or hereafter acquired. "Item" or "Item of Equipment"
shall mean any one of sald Items of Equipment.

"Event of Default' shall mean any of the events specifled
as such in Section 5 hereof.

"Excluded Amounts" shall mean payments owing to the
Debtor or the Beneficiary pursuant to Sections 6, 7 (with respect
to public liability insurance) 9, 12 and 17 of the Lease.

"Guarantor" shall mean United States Leasing International,
Inc., a California corporation, and any corporation which succeeds
thereto by merger or consolldation or which acquires all or sub-
stantially all of the assets thereof.



"Guaranty Agreement" shall mean the Guaranty Agreement
dated as of September 1, 1975 entered into by the Guarantor in
respect of the Lease, as the same may from time to time be supple-
mented or amended.

"Indebtedness Hereby Secured" shall mean the Notes and
all principal thereof (and premium, if any) and interest thereon and
all additional amounts and other sums at any time due and owing from
or required to be paid by the Debtor under the terms of the Notes,
this Security Agreement or the Loan Agreements.

"Lease" shall mean the Equipment Lease dated as of
September 1, 1975 between the Debtor, as lessor, and the Lessee,
as lessee, as the same may from time to time be supplemented or
amended.

"Lenders" shall mean Jefferson Standard Life Insurance
Company and The Ohio National Life Insurance Company and thelir
respective successors and assigns, including each and every
successive holder of any Note outstanding under the Loan Agreements.

"Lessee" shall mean Rail - U.S. Leasing, Incorporated,
a California corporation, and any corporation which succeeds thereto
by merger or consolidation or which acquires all or substantially
all of the assets thereof.

"Loan Value" of an Item of Equipment as of any install-
ment or other payment date on the Notes shall mean an amount equal
to the aggregate Quarterly Rental in respect of such Item (after
deducting from each installment of Quarterly Rental an amount
equal to that percentage of the Purchase Price of such Item of
Equipment as is set forth in the Schedule of Equity Interest in
Quarterly Rental attached hereto as Annex A opposite the number of
such installment of quarterly rental) reserved for the balance of
the term originally provided for in the Lease and remaining unpaid
as of the close of business on such date discounted on the basis
of an 10-1/2% per annum interest factor compounded quarterly to
the respective dates on which the installments of Quarterly Rental
are payable, with all such discounts to be computed on the basis
of a 360-day year of twelve 30-day months.

"Noteholder'" shall mean a person in whose name a Note
is registered in the register malntained pursuant
to Section 9.3 of this Security Agreement.



"Permitted Encumbrances"” with respect to any Item of
Equipment, but only to the extent applicable to such Item, shall
mean: (1) the right, title and interest of the Lessee under the
Lease, (11) liens permitted by Section 12 of the Lease, and (1ii)
thls Security Agreement and the security interest granted hereunder.

"Person" shall mean an individual, partnership, corpora-
tion, trust or unincorporated organization, and a government or
agency or political subdlivision thereof.

"Purchase Price" shall have the same meaning as 1is set
forth in Section 3 of the Lease.

"Quarterly Rental' shall mean for any one Item, the
aggregate Rental payable for such Item pursuant to Section 3 of
the Lease, and for all Items, the aggregate of all such Rentals
payable for all Items.

"Rental" shall mean the Quarterly Rental and Supplemental
Rental payable under the Lease.

"Supplemental Rental" shall mean all amounts, llabili-
ties and obligations which the Lessee assumes or agrees to pay
under the Lease to the Debtor or others, including without limita-
tion, payments of Casualty Value pursuant to Section 11 of the
Lease, but excluding Quarterly Rental and Excluded Amounts.

"Trust Agreement" shall mean the Trust Agreement dated
as of September 1, 1975 between the Debtor, as trustee thereunder,
and the Beneflciary, as the same may from time to time be supple~
mented or amended.

SECTION 2. COVEKANTS AND WARRANTIES OF THE TRUST.

The Debtor covenants, warrants and agrees as follows:

Section 2.1. Debtor's Duties. The Debtor covenants and
agrees well and truly to perform, abide by and to be governed and
restricted by each and all of the terms, provislons, restrictions,
covenants and agreements set forth in the Loan Agreements, and in
each and every supplement thereto or amendment thereof which may
at any time or from time to time be executed and dellvered by the
parties thereto or their successor and assigns, to the same extent
as though each and all of said terms, provisions, restrictions,
covenants and agreements were fully set out hereln and as though
any amendment or supplement to the Loan Agreements were fully set
out in an amendment or supplement to this Security Agreement.




Section 2.2. Warranty of Title. The Debtor has the right,
power and authority under the Trust Agreement to grant a security
interest in the Collateral to the Security Trustee for the uses and
purposes hereln set forth; and the Debtor agrees that it will, in its in-
dividual capacity and at its own cost and expense, promptly take
such action as may be necessary to discharge any liens or encum-
brances on the Collateral which may result from claims against it,
individually or as Trustee under the Trust Agreement, not related
to the ownership of the Equipment or the administration of the trust
estate under the Trust Agreement or any transaction pursuant to the
Trust Agreement.

Section 2.3. Further Assurances. The Debtor wlll, at its
own expense, do, execute, acknowledge and deliver all and every
further acts, deeds, conveyances, transfers and assurances neces-
sary or proper for the perfection of the security interest being
herein provided for in the Collateral, whether now owned or here-
after acquired.

Section 2.4. After-acquired Property. Any and all
property described or referred to in the granting clauses hereof
which 1s hereafter acguired shall ipso facto, and without any
further conveyance, assignment or act on the part of the Debtor
or the Security Trustee, become and be subject to the security
interest hereln gsranted as fully and completely as though speci-
fically deseribed herein, btut nothing in this Section 2.4
contained shall be deemed to modify or change the obligation of
the Debtor under Section 2.3 hereof.

Section 2.5. Recordation and Filing. The Debtor will
cause thils Security Agreement and all supplements hereto, the Lease
and all supplements thereto, and all financing and continuation
statements and simlilar notices required by applicable law, at all
times to be kept, recorded and filed at its own expense in such
manner and in such places as may be required by law in order fully
to preserve and protect the rights of the Security Trustee hereunder,
and will at 1ts own expense furnish to the Securlty Trustee promptly
after the execution and delivery of this Security Agreement and of
each supplemental Security Agreement an oplnion of counsel stating
that in the opinlon of such counsel this Securlty Agreement or such
surplement, as the case may be, has been properly recorded or filed
for record so as to make effective of record the security interest
intended to be crezted hereby.




Section 2.6. Modifications of the Lease. The Debtor will

not:

(a) declare a default or exerclse the remedies of
the Lessor under, or terminate, modify or accept a surrender
of, or offer or agree to any termination, modification or
surrender of, the Lease (except as otherwise expressly
provided herein) or by affirmative act consent to the crea-
tion or existence of any securify interest or other lien to
secure the payment of indebtedness upon the leasehold estate
created by the Lease or any part thereof (other than Permitted
Encumbrances); provided, however, that (1) if the Lessee defaults
under any of its obligations undertaken in the Lease in respect
of Excluded Amounts, the Lessor may take action under clause
(1) of Section 10 thereof to enforce the same provided that
the Lessor does not terminate the Lease and (2) the Lessor
may modify any provision of the Lease solely in respect of
Excluded Amounts; or

(b) receilve or collect or permit the receipt or
collection of any Rental payment under the Lease payable
to the Security Trustee pursuant to Section 3 of the
Lease by any party on any date other than to the Securlty
Trustee hereunder; or

(¢c) sell, mortgage, transfer, assign or hypothecate
(other than to the Security Trustee hereunder) its interest
in the Equipment or any part thereof or in any amount to
be received by 1t from the use or disposition of the Equip-
ment.

Section 2.7. Power of Attorney in Resvect of the Lease.
Debtor does hereby irrevocably constitute and appoint the Security
Trustee, its true and lawful attorney with full power of substitution,
for it and in its name, place and stead, to ask, demand, collect,
recelive, receipt for, sue for, compound and give acquittance for
any and all Rental, income and other sums which are assigned under
the Granting Clauses hereof with full power to settle, ad-
just or compromise any claim thereunder as fully as the Debtor
could itself do, and to endorse the name of the Debtor on all
commercial paper given in payment or in part payment thereof, and
in 1ts discretion to file any claim or take any other action or
proceedings, either in its own name or in the name of the Debtor
or otherwise, which the Security Trustee may deem necessary or appro-
priate to protect and preserve the right, title and interest of
the Security Trustee in and to such Rental, income and other sums
and the security intended to be afforded hereby. The Security
Trustee shall defend, indemnify and save harmless the Debtor, its
successor, agents and assigns from and against any claim, cause of
action, damage, liability, cost or expense (including attorneys'
fees and costs in connectlion therewith) incurred as a result of
any action taken by the Security Trustee under this Section 2.7
which 1is wrongful or which exceeds the power and authorities herein
granted.

-7-



SECTION 3. POSSESSICN, USE AND_RELEASE OF PROPERTY.

Section 3.1. Possession of Collateral. While the Debtor
1s not in default hereunder it shall be suffered and permitted to
remain in full possession, enjoyment and control of the Equipment
and to manage, operate and use the same and each part thereof with
the rights and franchises appertailning thereto, provided, always,
that the possession, enjoyment, control and use of the Equipment
shall at all times be subject to the observance and performance
of the terms of this Security Agreement. It 1s expressly understood
that the use and possession of the Equipment by the Lessee under
and subject to the Lease shall not constitute a violation of this
Section 3.1.

Section 3.2. Release of Property. So long as no event
of default referred to in Section 10 of the Lease has occurred and
is continuing to the knowledze of the Security Trustee, the Secured
Party shall execute a release 1n respect of any Item of Equipment
designated by the Lessee for settlement pursuant to Section T of
the Lease upon receipt from the Lessee of written notice designating
the Item of Equipment in respect of which the Lease wlll terminate
and the receipt from the Lessee of the Casualty Value payment for
such Item of Equipment in compliance with Section 7 of the Lease.

Section 3.3. Release of Equipment - Consent of Noteholders.
In addition to the sale, exchange or release pursuant to the fore-~
going Section 3.2, the Debtor may sell or otherwise dispose
of any Item of Equipment then subject to the lien of this Securlty
Agreement, and the security Trustee shall release the same from the
lien herecf to the extent and on the terms and upon compliance with
the conditions provided for in any written consent given thereto
at any time or from time to time by the Noteholders.

Section 3.4. Protection of Purchaser. HNo purchaser in
good faith of property purporting to be released hereunder shall
be bound to ascertaln the authority of the Security Trustee to execute
the release, or to inquire as to any facts required by the provi-
sions hereof for the exercise of such authority; nor shall any
purchaser, in good falth, of any item or unit of the mortgaged
property be under obllgation to ascertain or inguire into the con-
ditions upon which any such sale is hereby authorized.

SECTION 4, APPLICATICH OF ASSIGNED RENTALS AND CERTAIN OTHER MONEYS
RECEIV=D RY THE SECURITY TRUSTEE.

Section 4.1. Application of Rents. As more fully set
forth iIn the Granting Clauses hereof the Debtor has hereby granted to the
Security Trustee a security interest in certain of the Rental,




issues, profits, income and other sums due and to become due under
the Lease and the Guaranty Agreement as security for the Notes.
So long as no Event of Default has occurred and is continuing:

(a) The amounts from time to time received by the
Security Trustee which constitute payment by the Lessee
under the Lease or by the Guarantor in respect thereof
under the Guaranty Agreement of the installments of
Quarterly Rental under the Lease shall be applied first,
to the payment of the installments of principal and in-
terest (and in each case first to interest and then to
principal) on the Notes then outstanding which have
matured or will mature on or before the due date of such
Installments received by the Securility Trustee, and then
the balance, 1f any, of such amounts shall be pald to
or upon the order of the Debtor not later than the date
on which the Security Trustee shall receive the same in
the form of funds immediately avallable to the Security
Trustee; and

(b) The amounts from time to time received by the
Security Trustee which constitute settlement by the
Lessee of the "Casualty Value" for any Item of Equipment
pursuant to Section 7 of the Lease or of payments by the
Guarantor under the Guaranty Agreement 1n respect of
such settlement obligation shall be paid and applied on
the Notes, all in such manner and in such amounts so that
after giving effect to such application and the release of
such Item of Equipment from the Lease and the llien of this
Security Agreenment:

(1) The apggregate principal amount remaining
unpaid on the Notes, if any, does not exceed the
Loan Value of all other Equipment which then remalns
subject to the Lease and the securlty interest of
this Security Agreement; and

(11) Each of the remalning installments of the
Notes shall be reduced in the proportion that the
principal amount of the prepayment bears to the unpaid
principal amount of the Notes immediately prior to
the prepayment. '

Any amounts in excess of such Loan Value shall be released
to or upon the order of the Debtor, on the same day that
the Security Trustee shall pay or apply such payments of
"Casualty Value" on the Notes.



(¢) Insurance Proceeds. The amounts received by
the Security Trustee from time to time which constitute
proceeds of insurance maintalned by the Lessee in respect
of the Equipment, shall be held by the Security Trustee as
a part of the Collateral and shall be applied by the
Security Trustee from time to time to any one or more of
the following purposes:

(1) Repair or Replacement. So long as no
Event of Default has occurred and 1s continuing
to the knowledge of the Security Trustee, the pro-
ceeds of such insurance shall, if the Item of
Equipment for which such proceeds were pald was
damaged and is to be repalred, such amounts shall
be released to the Debtor to reimburse the Lessee
for expenditures made for such repair of such
Item of Equipment upon receipt by the Securilty
Trustee of a certificate of an authorized
officer of the Lessee to the effect that the
Item of Equipment has been fully repaired; and

(2) Application to Notes. If the insurance
proceeds shall not have been released to the
Debtor pursuant to the preceding paragraph (1)
within 180 days from the receipt thereof by the
Security Trustee, or if within such period the
Lessee shall have notiflied the Security Trustee
in writing that the Lease 1s to be terminated in
accordance wilth the provisions of Section 7 of the
Lease in respect of such Item of Zquipment which
has been damaged, then so long as no event of
default referred to in Section 10 of the Lease has
occurred and is continuing to the knowledge of the
Security Trustee, the insurance proceeds shall be
applied by the Security Trustee as follows:

(1) First, to the prepayment of the
Notes all in the manner and to the extent
provided for by Section 4.1(b) hereof; and

(11) Second, the balance, if any, of
such insurance proceeds held by the Securilty
Trustee after making the applications provided
for by the preceding subparagraph (1) shall be
promptly released to or upon the order of the
Debtor.

~10-



Section 4.2. Multiple Notes. If more than one Note is
outstanding at the time any application 1s made pursuant to Section
i.1(a) hereof, the application shall be made on all outstanding
Notes ratably in accordance with the principal amount remaining
unpald thereon and on the installments of each Note, respectively,
in thg manner provided for by paragraphs (a) and (b) of Section x.l

ereof.

Section 4.3. Default. If an Event of Default has occurred
and 1s continuing, all amounts recelved by the Security Trustee
pursuant to the granting clauses hereof shall be applied in the
manner provided for in Sectlon 5 in respect of proceeds and avalls
of the Collateral.

SECTION 5. DEFAULTS AND OTHER PROVISIONS.

Section 5.1. Events of Default. The term "Event of
Default" for all purposes of this Securlty Agreement shall mean
one or more of the following:

(a) Default in payment of an installment of the
principal of, or interest on, any Note when and as
the same shall become due and payable, whether at the
due date thereof or at the date fixed for prepayment
or by acceleration or otherwise, and any such default
shall contlinue for ten days; or

(b) An Event of Default as set forth in Section
10 of the Lease; or

(¢) Default on the part of the Debtor in the due
observance or performance of any covenant or agreement
to be observed or performed by the Debtor under this
Security Agreement or any Loan Agreement, and such
default shall continue remedied for 30 calendar days
after written notice from the Securlty Trustee or any
Noteholder to the Debtor specifyling the default and
demanding the same to be remedied; or

(d) Any lien, charge or encumbrance (other than the
Lease and llens, charges and encumbrances which the
Lessee 1is obligated to discharge under the Lease) shall
be asserted against or levied or imposed upon the Equlipment
which 1s prior to or on a parity with the securlty interest
granted hereunder, and such claim, lien or charge shall
not be discharged or removed within 30 calendar days after
written notice from the Securlty Trustee or any Noteholder
to the Debtor and the Lessee demanding the discharge
or removal thereof.

-11-



Section 5.2. Security Trustee's Rights. The Debtor agrees
that, except to the extent otherwise provided in Section 5.9 hereof,
when any "Event of Default" as defined in Section 5.1 has occurred
and is continuing, but subject always to Section 7 hereof, the
Security Trustee shall have the rights, options, duties and remedies
of a secured party, and the Debtor shall have the rights and duties
of a debtor, under the Uniform Commercial Code of Illinois (regardless
of whether such Code or a law similar thereto has been enacted
in a Jurisdiction wherein the rights or remedies are asserted) and
without limiting the foregoing, the Security Trustee may exercise
any one or more or all, and in any order, of the remedies hereinafter
set forth, it being expressly understood that no remedy herein conferred
is intended to be exclusive of any other remedy or remedles, but
each and every remedy shall be cumulative and shall be in addition
to every other remedy given herein or now or hereafter existing at
law or in equity or by statute:

(a) The Security Trustee may, and upon the written
request of the holders of 25% of the princlpal amount
of the Notes then outstanding shall, by notice in writing
to the Debtor declare the entire unpald balance of the
Notes to be immediately due and payable; and thereupon
all such unpaid balance, together with all accrued interest
thereon, shall be and become Ilmmediately due and payable.

(b) Subject always to the then existing rights,
if any, of the Lessee under the Lease, the Securlity Trustee
personally or by agents or attorneys, shall have the right
(subject to compliance with any applicable mandatory legal
requirements) to take immedlate possession of the Collateral,
or any portilion therecf, and for that purpose may pursue the
sarie wherever 1t may be found, and may enter any of the
premises of the LCebtor, with or without notice, demand,
process of law or legal procedure, if this can be done
without breach of the peace, and search for, take possession
of, remove, keep and store the same, or use and operate or
lease the same until sold.

(¢) Subject always to the then existing rights,
1f any, of the Lessee under the Lease, the Security Trustee
may, 1f at the tinme such action may be lawful and always
subject to compliance with any mandatory lesal require-
ments, elther with or without taking possession and eilther
befure or after taking possession, and wlthout instituting
any leral proceedings whatsoever, and having first given
notice of such sale by registered mail to thz Debtor once
at least ten days prior to the date of such sale, and any
other notice whlich may be required by law, sell and dispose
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of saild Collateral, or any part thereof, at public auction
to the highest bidder, in one lot as an entirety or in
separate lots, and elther for cash or on credit and on such
terms as the Securlty Trustee may determine, and at any
place (whether or not it be the location of the Collateral
or any part thereof) designated in the notice above
referred to. Any such sale or sales may be adjourned from
time to time by announcement at the time and place appointed
for such sale or sales, or for any such adjourned sale or
sales, without further published notice, and the Securilty
Trustee or the holder or holders of Notes, or of any in-
terest therein, may bid and become the purchaser at any
such sale.

(d) The Security Trustee may proceed to protect
and enforce this Security Agreement and sald Notes by suilt
or suits or proceedings in equity, at law or in bankruptey,
and whether for the speciflc performance of any covenant
or agreement herein contalned or in execution or aid of
any power herein granted; or for foreclosure hereunder,
or for the appointment of a receiver or recelivers for the
mortgaged property or any part thereof, or subject to the
provisions of Section 7 hereof, for the recovery of judg-
ment for the Indebtedness lereby Secured or for the enforce-
ment of any other proper, legal or equitable remedy avall-
able under applicable law.

(e) Subject always to the then existing rights,
if any, of the Lessee under the Lease, the Security Trustee
may proceed to exercise all rights, privileges and remediles
of the Debtor under the Lease and the Guaranty Agreement
(except those wlth respect to payments due by the Lessee
or the Guarantor thereunder not granted to the Securilty
Trustee in Division II or Division III of the granting
clauses hereof) and iray exercise 211 such rights and
remedles elther in the name of the Security Trustee or in
the nzme of the Debtor for the use and benefit of the
Security Trustee.

Sectlon 5.3. Acceleratlon Clause. In case of any sale
of the Collaterzl, cr of any part thereof, pursuant to any judgment
or decree of any court or otherwise in connection with the enforce-
ment of any of the terms of this Securlty Agreement, the principal
of the Notes, if not previously due, and the interest accrued
thereon, shall at cnce become and be 1immedlately due and payable;
also in the case of any such sale, the purchaser or purchasers,
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for the purpose of making settlement for or payment of the purchase
price, shall be entitled to turn in and use the Hotes and any

claims for interest matured and unpaid thereon, in order that there
may be credited as pald on the purchase price the sum apportionable
and applicable to the Notes including principal and interest thereof
out of the net proceeds of such sale after allowing for the propor-
tion of the total purchase price required to be paid in actual

cash.

Section 5.4. Waiver by Debtor. The Debtor covenants
that 1t will not at any time insist upon or plead, or in any manner
whatever claim or take any beneflt or advantage of, any stay or
extension law now or at any tlime hereafter in force, nor clalnm,
take, nor insist upon any beneflt or advantage of or from any law
now or hereafter In force providing for the valuation or appraise-
ment of the Collateral or any part thereof, prior to any sale or
sales thereof to be made pursuant to any provision herein contained,
or to the decree, judgment or order of any court of competent juris-
dictlon; nor, after such sale or sales, claim or exerclse any right
under any statute now or hereafter made or enacted by any state or
otherwlse to redeem the property so sold or any part thereof, and
hereby expressly waives for ltself and on behalf of each and every
person, except decree or judgment credlitors of the Debtor acqulring
any interest in or title to the Collateral or any part thereof sub-
sequent to the date of this Security Agreement, all beneflt and
advantage of any such law or laws, and covenants that it will not
invoke or utllize any such law or laws or ctherwise hinder, delay
or impede the cexecution of any power herein sranted and delegated
to the Security Trustee, but will suffer and permit the execution
of every such power zs though no such power, law or laws had been
made or enacted.

Section 5.5. Lffect of Sale. Any sale, whether under
any power of sale nhereby given or by virtue of judiclal proceedings,
shall operate toc civest all right, title, interest, claim and demand
whetsoever, eiter at law or in equity, of tlhie Debtor in and to the
property sold shall be a perpetual bar, both at law and 1n equity,
agalnst the Debtor, 1lts successors and assigns, and against any and
all persons claining the property sold or any part thereof under,
by or through the Lebtor, its successors or assigns (subject, however,
to the then existing rights, if any, of the Lessee under the Lease).

Secticn 5.5. Application of Sale Proceeds. The proceeds
and/or avails of any sale of the Collateral, or z=ny part thereof, and
the proceeds and the avalls of any remedy hereunder shall be pald to
and applied as follows:
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(a) To the payment of costs and expenses of fore-
closure or sult, if any, and of such sale, and of all
proper expenses, liabillity and advances, including legal
expenses and attorneys' fees, incurred or nade hereunder
by the Security Trustee, or the holder or holders of the
Notes and of all taxes, assessments or llens superlior
to the lien of these presents, except any taxes, assess-
ments or other superior lien subject to which sald sale
may have been made;

(b) To the payment of the holder or holders of the
Notes of the amount then owing or unpaid on the liotes
for prineipzl and interest; and in case such proceeds
shall be Insufficient to pay in full the whole amount so
due, owing or unpaid upon the Hotes, then ratably accord-
ing to the aggregate of such principal and the accrued
and unpald interest with application on each iote to be
made, first, to the unpald principal thereof, and second,
to unpald interest thereon; and

{c) To the payment of the surplus, if any, to
tlic Debtor, 1its successors and assigns, or to whomso-
ever nay be lawfully entitled to recelve the same.

Section 5.7. Discontinuance of Remedies. In case the
Security Trustee sh21ll have proceeded to enforce any right under
this Security Agreement by foreclosure, sale, entry or otherwise,
and such proceedings shall have been discontinued or abandoned for
any reasun or shall have been determined adversely, then and in
every such case the Debtor, the Securlty Trustee and the holders of
the ilotes shall be restored to theilr former positions and rights
hereunder with respect to the property subject to the security
interest created under this Security Agreement.

Section 5.8. Cumulative Remedies. Iio delay or omission
of the Security Urustee or of the holder of zny llote to exerclse any
right or power arising from any default on the part of the Debtor,
shall exhaust or impalr any such right or power or prevent its
exercise during the continuance of such default. ilo waiver by the
Security Trustee, or the holder of any Note of any such default,
whether such walver be full or partial, shall extend to or be taken
to affect any subsequent default, or to impalir the rights resulting
therefrom except as may be otherwise provided hereln. Iiio remedy
hereunider is intended to be exclusive of any other remedy but each
and every remedy shall be cumulative and in addltion to any and
every other remedy given hereunder or otherwise exlisting; nor shall

-15-



the glving, taking or enforcement of any other or additional
securlty, collateral or guaranty for the payrient of the indebtedness
secured under thils Security Agreement operate to prejudice, waive

or affect the securlty of this Security Agreement or any rights,
powers or remedies hereunder, nor shall the Security Trustee or
holder of any of the Notes be required to first look to, enforce

or exhaust such other or additional security, collateral or
guaranties.,

Section 5.9. Anything in this Agreement to the contrary
notwithstanding, in the case of any Event of Default hereunder
occurring due to an "Event of Default" under the Lease which can
be cured by the payment of money, the Security Trustee shall not,
without the prior written consent of the Beneficiary, exercise any
remedy or remedies provided herein or in the Lease 1n respect thereof
during a 10-day period next following the gliving of written notice
to the Debtor and the Benefliclary by the Securlty Trustee of such
default. During such l0-day perliod the Debtor or the Beneficiary
shall have the right to cure such "Event of Default" under the
Lease on behalf of the Lessee and hereunderj provided that, in the
case of an "Event of Default" under the Lease arising out of a
fallure of the Lessee to pay rental payments under Sectlion 3 of the
Lease, such right to cure shall be limited to not more than three
quarterly rental payments thereunder throughout the Lease term. No
party exercising any such right to cure pursuant te this Section
shall obtain any lien, charge or encumbrance of any kind on any
of the Equipment or any rentals or other amounts payable therefore
under the Lease in respect of any sums pald in connectlion with the
exercise of such right to cure, nor shall any clains of such party
apalnst the Lessee or the repayment of such sums so advanced lmpalr
the pricr right of the Securlty Trustee to the sums payable by the
Lessee under the Lease (other than Excluded Payments). The rights
provided in this Section shall be in additlon, and shall not be
construed to limit, any rights of the Debtor or Beneficlary
otherwlse set forth in thils Agreement.

SECTIuN 6. SUCCESSOR TRUSTEES AND OTHER PROVISIONS.

Section 6.1. The Security Trustee shall not be answerable
for the deTault or nisccenduct of any agent or attorney appointed
in pursuance hereof 1f such agent or attorney shall have been selected
with reasonable care, or for anything whatsoever in connection with
this Security Agreement or the Notes or the proceeds thereof except
for itz own wilful misconduct or negligence, nor shall the Securilty
Trustee Le under any obligation to take any actlion toward the execu-
tion ¢r enforcement of the trusts hereby created which in 1ts opinion
shall be likely to involve expense or liability, unless as often as
required the holder or holders of the Notes shall furnish indemnlty
satisfactory to the Security Trustee agalnst such expense or liabllity.
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Section 6.2, Subject to the provisions of Section 7
hereof, the Security Trustees shall be entitled to reasonable
compensation for all services rendered in and about the administration
of the trusts herein provided for and in and about foreclosure,
enforcement or other protection of this Security Agreement or the
lien hereof taken pursuant to written advice of outside counsel
to the effect that such action is necessary and appropriate in
connection with the administration of this trust, and the Debtor
agrees to pay such compensation and to indemnify the Security
Trustee against any ligbility or damages incurred or sustained
by it under this Security Agreement. Without limiting the fore-
going, the Security Trustee shallhave a lien for such compensation
and indemnity as well as for all out-of-pocket exvenses and counsel
fees and court costs incurred by the Security Trustee in any
foreclosure, enforcement or other protection of this Security
Agreement or the lien hereof, on the Collateral and the trust estate
under this Agreement prior to the lien for the benefit of the Notes.

Section 6.3. The Security Trustee shall not be respon-
sible feor any recltals herein or in the Loan Agreements or for
insuring the Collateral, or for the recording, filing or refiling
of this Security Agreement, or of any supplemental or further
mortgage or trust deed, nor shall the Security Trustee be bound
to ascertain or inguire as to the performance or observance of any
covenants, conditions or agreements on the part of the Debtor
contained herein or in the Loan Agreemnents, and the Security Trustee
shall be deemed to have knowledge of any default on the part of
the Debtor in the performance or observance of any such covenants,
conditions or agreements only upon recelpt of written notlce thereof
from the Debtor, the Beneficiary or one of the holders of the iotes;
provided, however, that upon receipt by the Security Trustee of
such written notice from the Debtor or one of the hclders of the
Notes, the Security Trustec shall promptly notify all holders of
Notes of such notice and the default referred to therein.

Section 6.4. ubject to the provisions of Section 5.1
hereof, the Security Trustee shall not be liable for any acticn
taken or omitted to be taken in good faith and believed by it to be
within the discretion or power conferred upon the Security Trustee
by this Security Agrsemsnt, or be responsiple for the. conseguences
of any oversight or error of judgmnent so long as such oversight or
error of judgment does not constitute the willful nmisconduct or
negligence of the Security Trustee, and the Security Trustee shall
be protected in acting upon any notice, consent, certilicate or
other instrument believed by it to be genuine and correct and to
have been signed by the prcper person or persons and 1ln conformity
with the provisicns of this Agreement.
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Section 6.5. Notwithstanding anything elsewhere in this
Security Agreement contained, the Security Trustee shall have the
right, but shall not be required, to demand in respect of withdrawal
of any cash, the release of any property, the subjection of any
after acquired property to the lien of this Security Agreement, or
any other action whatsoever wlthlin the purview hereof, any showings,
certificates, opinions, appraisals or other information by the
Securlty Trustee deemed necessary or appropriate in addition to the
matters by the terms hereof required as a condition precedent to
such action.

Section 6.6. All moneys received by the Security Trustee
shall, untll used or applied as herein provided, be held in trust
for the purposes for which they were received, but need not be
segregated in any manner from any other moneys, except to the extent
required by law, and may be deposited by the Security Trustee under
such general conditions as may be prescribed by law in the Security
Trustee's general banking department, and the Security Trustee shall
be under no liability for interest on any moneys received by it here-
under. The Security Trustee and any affillated corporation may
beceme the owner of any Note secured hereby, or the Security Trustee
may act as depositary or a custodian in respect to other securities
of the Debtor or any affiliated corporation, all with the same
rights which 1t wculd have if not the Security Trustee.

Section 6.7. The Security Trustee may resign and be
dilscharged o of the trusts hereby created by giving notice specifying
the date when such resignation shall take effect to the Debtor and
to the holders of the Notes. Such resignation shall take effect on
the day specified in such notice (being not less than 30 days
after the first mailing of such notice) unless previously a successor
trustee shall have been appointed as herelnafter provided, in which
event such resignatlion shall take effect immediately upon the
appolntment of such successor.

The Security Trustee may be removed and/or a successor
trustee may be appolnted at any time by an instrument or concurrent
instruments in writing signed and acknowledged by the holders of a
majorlity in principal amount of the Notes and dellvered to the
Security Trustee and to the Debtor and, in the case of appointment
of a successor trustee, to such successor trustee.

Each trustee appolnted in succession of the Security
Trustee named in this Security Agreement, or 1its successor in the
trust, shall be & trust ccmpany or banking ccrporation having an
office in the City of Chicago, Illinols, in rood standing and
having a capital and surplus aggregating at least $50,000,000, if
there be such a trust company or banking ccrporation qualified,
able and willing to accept the trust upon reasonable or customary
ternms,
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Secticn 6.8. Any company intoc which the Security Trustee
or any successor to it in the trust created by this Securlty Agree-
ment, may be merged or converted or with which 1t or any successor
to it may be consolidated, or any company resulting from any merger
or consolidation to which the Security Trustee or any successor to
it shall be a party (provided such company shall be a corporation
organized under the laws of the State of Illinois or of the United
States of America, having a capital and surplus aggregating at
least $50,000,000), shall be the successor to the Security Trustee
under this Security Agreement without the executlon or filing of
any paper or any further act on the part of any of the parties
hereto. The Debtor covenants that in case of any such merger,
consolidation or converslon it will, upon the request of the merged,
consolidated or converted corporation, execute, acknowledge and
cause to be recorded or filed sultable instruments in writing to
confirm the estates, rights and interest of such corporation as
trustee under this Security Agreement.

Section é_% Should any deed, conveyance or instrument
in writing Irom ti ebtor be required by any successor trustee

for more fully and certalnly vesting in and confirming to such new
trustee such estates, rights, powers and duties, then upon request
any and all such deeds, conveyances and instruments in writing shall
be made, executed, acknowledged and delivered, and shall be caused
to be recorded and/or filed, by the Debtor.

Section 6.10. Any new trustee appointed pursuant to any
of the provisions hereof shall execute, acknowledge and deliver to
the Dettor an instrument accepting such appointment; and thereupon
such new trustee, without any further act, deed or conveyance, shall
become vested with all the estates, properties, rights, powers and
trusts of its predecessor in the rlghts hereunder with like effect
as if originally named as Securlty Trustee herein; but nevertheless,
upon the written request of the Debtor or of the successor trustee,
the trustee ceasing to act shall execute and deliver an instrument
transferring to such successor trustee, upon the trusts hereln
expressed, all the est-tes, properties, rights, powers and trusts
of the trustee so ceasing to act, and shall duly assign, transfer
and deliver any of the property and moneys held by such trustee to
the successor trustee so appointed in its or his place.

Section 6.11. At any time, for the purpose of meeting
any legal requlirements of any Jurisdiction in which any part of the
Collateral may at the time be located, the Debtor and the Security
Trustee jointly shall have power and shall execute and deliver all
instruments, to arpcint one or more Persons approved by the Security
Trustee, to act zs co-trustee, or co-trustees, Jjcintly with the
Security Trustee, or separate trustee or separate trustees, of all
or any part of the Collateral, and to vest in such Person or Persons,
in such capacity, such title to the Ccllateral or any part thereof,
and such rights, powers, duties, trusts, or obligations as the

-1G-



Security Trustee may conslder necessary or desirable. If the

Debtor shall not have joined in such gppolntment within 15 days after
the receipt by it of a request so to do, or in case an Event of
Default shall have occurred and be continulng, the Security Trustee
alone shall have power to make such appointment.

SECTION 7. LIMITATIONS OF LIABILITY.

It is expressly understood and agreed by and between the

Debtor, the Beneficlary, the Security Trustee and any .loteholders
and thelr respective successors and assigns, that this Securlty
Agreement Is executed by First National Bank of Ilinneapolis, not in
its individual corporate capacity but solely as Trustee under the
Trust Agreement In the exercise of the power and authority conferred
and vested in 1t as such Trustee (and First National Bank of [iinneapolis
hereby warrants that 1t possesses full power and authority to enter
into and perform thils Security Agreement); and it 1s expressly
understood and agreed that, except as otherwise expressly provided
in Section 2.2 hereof or in Section 3.1(e) of the Loan Agreements
and except in the case of gross negligence or wilful misconduct

of First National Bank of Minneapolils, (1) nothing herein contained
shall be construed as creating any liabllity on First llational

Bank of ilinneapolis or the Beneficlary in their respective individual
corporate capacities to perform any covenant, representation,
warranty or agreement either express or implied containsd hereiln,
all such 1liability, 1f any, being expressly walved by the Security
Trustee and the iicteholders and by each and every person now or
hereafter claiming by, through or under the Security Trustee or

the Noteholders, and (ii) the Security Trustee and the loteholders
and any person claiming by, through or under the Security Trustee

or the Noteholders shall look solely to the Collateral for payment
of the indebtedness evidenced by any Note and the performance oi any
obligetion of the Devtor under any of the instruments referred to
_herein or in the Trust Agreement.

SECTION 8. SUPPLEMEMNTAL INDENTURES; WAIVERS.

Section 8.1. Supplemental Indentures Without Yoteholders
Consent. The Lebtor and the Security Trustee from time to time and
at any time, subject to the restrictions in this Security Agreement
contained, nray enter into an indenture or indentures supplementzl
hereto and which thereafter shall form a part hereof for any one or
more or all of the following purposes:

(a) to add to the convenants and agreements to be
observed by, and to surrender any right or power reserved
to or conferred upon the Debtor;
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(b) to subject to the security interest of this
Securlity Agreement additional property hereafter acqulred
by the Debtor and intended to be subJected to the
security interest of this Security Agreement, and to
correct and amplify the description of any property
subject to the security interest of this Security
Agreement;

(c) to permit the qualification of this Security
Agreement under the Trust Indenture Act of 1939, as
amended, or any simllar Federal statute hereafter in
effect, except that nothing herein contained shall permit
or authorize the inclusion of the provisions referred to
in Section 316(a)(2) of sald Trust Indenture Act of 1939
or any corresponding provision 1n any similar Federal
statute hereafter in effect; or

(d) for any other purpose not inconsistent with
the terms of this Security Agreement, or to cure any
ambiguity or cure, correct or supplement any defect or
inconsistent provisions of this Security Agreement or
any supplement;

and the Debtor covenants to perform all requirements of any such
supplemental indenture. No restriction or obligation imposed upon
the Debtor may, except as otherwlse provided in this Security
Agreement , be waived or modified by such supplemental indentures,
or otherwise.

Section 8.2. Walvers and Consents by Noteholders;
Supplemental Indentures with Noteholders' Consent. Upon the walver
or consent of the holders of at least [0% in aggregate principal
amount of the Notes (a) the Debtor may take any action prchibilted
or omit the taking of any actlon required, by any of the provisions
of thls Security Agreement or any indenture supplemental hereto, or
(b) the Debtor and the Security Trustee may enter into an indenture
or indentures supplemental hereto for the purpose of adding, changing
or eliminating any provisions of thlis Security Agreement or of any
indenture supplemental hereto or modifying in any manner the rights
and obligations of the holders of the Notes and the Debtor; provided,
that no such waiver or supplemental indenture shall (1) impair or
affect the right of any holder to recelve payments or prepayments
on the principal of and payments of the interest and premium, if
any, on its Note, as therein and herein provided, without the con-
sent of such holder, (11) permit the creation of any lien or security
interest with respect to any of the Collateral, without the consent
of the holders of all the Notes at the time outstanding, (i1i)
effect the depivation of the holder of any Note of the benefit of
the securlty interest of thils Security Agreement upon all or any
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part of the Collateral without the consent of such holder, (iv)
reduce the aforesald percentage of the aggregate principal amount
of Notes, the holders of which are required to consent to any such
valver or supplemental indenture pursuant to this Section, without
the consent of the holders of all of the Notes at the time out-
standing, or (v) modify the rights, dutles or immunities of the
Securlty Trustee, without the consent of the holders of all of the
Notes at the time outstanding.

SECTION 9. MISCELLANEQUS.

Section 9.1. Registration and Execution. The Notes shall
be reglstered as to princip=l and interest and shall be slgned on
behalf of the Debtor by the Trustee under the Trust Agreement. Only
such Notes as shall bear thereon a certificate of authentication
substantially in the form set forth in Exhibit A to the Loan
Agreements shall be entitled to the benefits of this Security
Agreement or be valid or obligatory for any purpose. Such cer-
tificate by the Security Trustee upon any Note executed by the
Debtor shall be conclusive evidence that the Note so authenticated
has been duly authenticated and delivered hereunder and that the
holder 1s entitled to the benefits of this Security Agreement.

The authentication by the Security Trustee of any Note 1ssued
hereunder shall not be construed as a representation or warranty
by the Securlity Trustee as to the vallidity or security of this
Security Agreement or of such Note, and the Security Trustee shall
in no respect be liakle or answerable for the use made of such
Note or the proceecs thereof. The Security Trustee shall, upon
presentation to it of Notes duly executed on behalf of the Debtor,
authenticate such Notes upon the written request of the Debtor so
to do and shall thereupon deliver such Notes to or upon the
written order of the lebtor signed by a Vice President of the
Debtor.

Section §.2. Payment of the Notes.

(a) %he principal of, premium, if any, and in-
terest on the Notes shall be payable at the principal cor-
porate trust office ¢of the Security Trustee, in lawful
money of the Unlted States of America. Payment of principal
and interest on the Notes shall be made only upon presenta-
tion of such Notes to the Security Trustee for notation
thereon of the amount of such payment.

{b) Notwlthstanding the foregoing provisions of
paragraph {a) of this Sectlion 9.2, if any Note is regis-
tered in the name of one of the Lenders c¢r a nomlinee
thereof, or registered in the name of any subsequent holder
named in a written notice from the Debtor to the Security
Trustee and stating that the provislions of this paragraph
shall apply, the Security Trustee shall make payment of
interest on such Notes and shall make payments or prepay-
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ments (except in the case of a payment or prepayment which
will discharge all indebtedness of the Debtor evidenced

by such Note) of the principal thereof, and any premium,
by check, duly malled, by first-class maill, postage prepald,
or delivered to such holder at its address appearing on
the Reglster as defined 1in Section 9.3 and such holder

(or the person for whom such holder is a nominee) will,
before selling, transferring or otherwise disposing of
such Note, present such Note to the Security Trustee for
transfer and notation as provided in Sections 9.4 and

9.5. All payments so made shall be valid and effectual

to satisfy and discharge the 1liability upon such Note

to the extent of the sums so paid. The Security Trustee
1s authorized to act in accordance with the foregoling
provisions and shall not be liable or responsible to any
such holder or to the Debtor or to any other person for
any act or omission on the part of the Debtor or such
holder in connection therewith.

(c) So long as any Note 1s registered in the name
of one of the Lenders or a nominee therecf, the Securlty
Trustee will, upon written notlce from such Lender or its
nominee given not less than 20 days prlor to the payment or
prepayment of the Notes, cause all subsequent payments and
prepayments of the principal of, and interest and premium,
if any, on the Notes reglstered in the name of such Lender
or lts nominee to be made to any bank 1n the continental
United States as shall be specified in such notice by wire
transfer in immediately available funds to such bank.

Section 9.3. The Register. The Securlty Trustee
will keep at 1ts principal office a register for the reglistration
and transfer of iJjotes (hereln called the "Register"). The names
and addresses of the holders of the Ndtes, the transfers of the
Notes and the names and addresses of the transferees of all
Notes shall be registered in the Reglster.

Section 9.4. Transfers and Exchanges of Notes; Lost
or Mutllated Notes.

{a) The holder of any Note may transfer such Note
upon the surrender thereof at the princlpal corporate
trust office of the Security Trustee. Thereupon, the
Debtor shall execute in the name of the transferee a new
Note or Notes in aggregate princlpal amount egual to the
unpald principal amount of the Note so surrendered and
deliver such new Note or Notes to the Security Trustee
for delivery to such transferee.

(o) The holder of any Note or Notes may surrender
such Note or Hotes at the princiral corporate trust office
of the Security Trustee, accompanled by a written request
for a new Note or Notes in the same aggregate principal
amount as the then unpaid principal amount of the Note or
Notes so surrendered and in denominations of $10,000 or such
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amount in excess thereof as may be specified in such request.
Thereupon, the Debtor shall execute 1In the name of such
holder a new Note or Notes in the denoridnation or denomina-
tilons so requested and in aggregzate principal amount equal
to the aggregate unpald principal amount of the Note or
NHotes so surrendered and deliver such new Note or Notes to
the Security Trustee for delivery to such holder.

(e) All liotes presented or surrendered for exchange
or transfer shall be accompanied (1f so required by
the Debtor or by the Securlity Trustee) by a written in-
strument or Instruments of assignment or transfer, in form
satisfactory tc the Security Trustee, cduly executed by the
reglstered holder or by its attorney duly authorlzed in
writing. The Debtor and the Security Trustee shall not be
required to make a trarsfer or an exchange of any Note for
a period of ten days preceding any installment payment date
with respect thereto.

(d) 1o notarial act shall te necessary for the
transfer or exchange of any liote pursuant to this Section
9.4, and the holder of any .lote issued as provided in this
Section .4 shall be entitled to any and all rights and
privileges granted under this Security Azreement to a holder
of a llote.

(e) In case any liote shall become nutilated or be
destroyed, lost or stolen, the Debtor, upcn the written
request of the holder thereof, shall execute and deliver a
new note in exchange and substitution for the nutilsated
llote, or in lieu of and in substituticn for the liote so0
destroyed, lcst or stolen. The applicant for a substituted
HNote shall furnlish to the Debtor znd to the Security
Trustee such security or indemnlty as nay be required by
them tc save each of them harmless from all risks, and the
applicant shzll zlso furnish to the Debtor and to the
Securlty Trustee evidence to thelr satisfactlon of the
mutilation, destruction, loss or theft of the applicant's
Note and of the ownership thereof. In case any :lote which
has matured cor 1s sbout to mature shall become mutilated
or be destroyed, lost or stolen, the Debtor may, lnstead
of issulng 2 substituted Hote, pay or authocrize the payment
of the same (without surrender thereof except in the case
of a nutilated Hote), 1if the applicant for such payment
shzll furnish to the Lebtor and to the Security Trustee
such security or indemnity as they may require to save them
harmless, and shall evidence to the satisfaction of the

-2k~



Debtor and the Security Trustee the mutilation, destruction,
loss or theft of such liote and the ownership thereof. If

a Lender, or 1ts nomlnee, 1= the owner of any such. lost,
stolen or destroyed Note, then the affidavit of the president,
vice presldent, treasurer or assistant treasurer of such
Lender setting forth the fact of loss, theft or destruction
and of its ownership of the Note at the time of such loss,
theft or destruction shall be accepted as satisfactory
evidence thereof and no indemnity shall be required as a
conditlion to execution and dellvery of a new Note other than
the written agreement of such Lender to indemnify the

Debtor and the Security Trustee (including their attorneys'
fees) for cny claims or actlon against them resulting from
the issuance of such new Note.

Section 9.5, The New ilotes.

(a) Each new Note (herein, in this Section 9.5, called
a "New ilote") issued pursuant to Section 9.4(a), (b) or (e)
in exchange for or in substitution or in lieu of an out-
standing ¥ote (hereln, in this Section 9.5, called an
"014 ilote") shall be dated the date of such 01ld Note. The
Securlty Trustee shall mark on each Hew Jote (1) the date to
which principal and interest Lave been pald on such 014 Note,
(11) all payments and prepayments of principal previocusly
made on such Jld Note which ere allocable to such ilew Hote,
and (ii1i) the amount of each installment payment payable
on such New i;ote. 3Zach Installment payment payable on such
new liote on any cdate shall bear the same proportion to the
installrment payment payabtle on such Old Note on such date
as the origiral principal amount of such Hew Note bears to
the original agsregate principal amount of such llew liotes.
Interest shill be deemed to have been pald on such ilew l.ote
to the date on which interest shall have been paild on such
014 .icte, snd all payments and prepaynents of principal
marked on suu New Hote, as provided in clause (ii) above,
shall be deered to have been made therecn.

(o) Upcn the lssuance of s llew liote pursuant to
Section 4.4 {a}, (b) or (e), the Debtor may regulre the
payrnent of 4 sum to relmburse 1t for, or to provide 1t with
funds for, the payrent of any tax or cther governmental
charge cor cnv other charges znd exrenses connected therewlth
which are pald or payable by thu Lobtor,



(c) All New lotes issued pursuant to Section
9.4¢a), (b) or (e) in exchange for or in substitution or
in lieu of 01d Notes shall be valid obligations of the
Debtor evidencing the same debt as the 0l1d ilotes and
shall be entitled to the benefits and security of this
Securlity Agreement to the same extent as the 01d lotes.

(d) Upon the issuance of any llote pursuant to this
Securlity Agreement, the Debtor shall deliver to the
Securlty Trustee two coples of an arwortization schedule
with respect to such ilete setting forth the amount of the
installment payments to be made on such .lote after the date
of lssuance thereof and the unpald princlpal balance of such
Hote after each such installment payment. The Security
“rustee shall dellver, or send by Tirst-cluss mall, postage
prepald, one copy of the applicable schedule to the holder
of such Kote at its adiress set forth In the Reglster.

Section 9.6. Cancellation of iotes. All Lotes surrendered
for the purpose of payment, redemption, transfer cor exchange shall
be delivered to the Securlty Trustee for cancellation or, if
surrendered tc the Securlity Trustee, shall be cancelled by it, and
no iotes shall be issued 1In lieu thereof except as expressly re-
qulired or permitted by any of the prcvisions of this Security
Agreement. The Security Trustee shall dellver a certificate to
the Debtor specifying any cancellation of Notes which has been made,
and all such cancelled llotes shall be dellivered to cr dilsposed of as
directed by the Debtor.

cecticn 9.7. Securlty Trustee as Agent. The Security
Trustee 1s hereby appcinted the agent of the Debtor for the pay-
ment; registraticn, tronsfer and exchange of llotes. SubJect to the
provisions of Fection 5.2 hereof, llotes may be presented for pay-
ment at, znd notlces or demands with respect to the iiotes or this
Securlifty Agreement may be served or made at, the principal corporate
trust office of the Trustee.

Section 9.8. PReglstered Owner. The person in whose
nare any liote shall be registered shall be deeied and treated as
the owner therecl for all purposes ¢f thls Security Agreement and
neitner the Debtor nor the Securlity Trustee shall be affected
by any notlce <{c¢ the contrary. Paynment of c¢r on account of the
principal f, prexium, if 2ny, a2nd interest on such .lote shall be
nade only to ¢r upon the order in writing of such registered owner.
Fer the purpose of any request, directlon or consent hereunder,
the Debtor and the fecurity Trustee nmay deem and treat the reg-
istered owner of any liote as the owner thereof without production
of such lote.




Section 9.9. Successors and Assigns. Whenever any of
the partles hereto 1s referred to such reference shall be deemed
to include the successors and assigns of such party; and all the
covenants, premises and agreements in this Security Agreement con-
tained by or on behalf of the Debtor or by or on behalf of the
Security Trustee, shall bind and inure to the benefit of the
respective successors and assigns of such parties whether sc ex-
pressed or not.

Section 9.10. Partial Invalidity. The unenforceability
or invalidity of any provision or provisions of this Security
Agreement shall not render any other provision or provisions here-
in contained unenforceable or invalid.

Section 9.11. Communications. All communications provided
for herein shall be in writing and shall be deemed to have been
given (unless otherwise required by the specific provisions hereof
in respect of any matter) when delivered personally or when deposited
in ;pilUnited States mail, certified mall, postage prepald, addressed
as follows:

If to the Debtor: First National Bank of Minneapolis
120 South Sixth Street
Minneapolis, Minnesota 55480
Attention: Corporate Trust
' Department

with a copy of such
notice to be provided
to the Beneflciary.

If to the Beneficiary: International Paper Equipment
Leasing Corporation
220 East H42nd Street
New York, New York 10017
Attention: Kevin Coyne'

If to the Security
I'rustee: Harrlis Trust and Savings Bank
111 West Monroe Street
Chicago, Illinols 60690
Attention: Corporate Trust
Division

If to the Lessee: Rall-U.S. Leasing, Incorporated
633 Battery Street
San Francisco, California 94111
Attention: President

or to the bebtor or the Security Trustee at such other address as

the Debtor or the Security Trustee may designate by notice duly

given In accordance with this Section to the other party. Communica-
tions to the holder of a Note shall be deemed to have been given
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{(unless otherwise provided for by the specific provisions hereof

in respect of any matter) when delivered personally or when deposited
in the United States mail, certified mail, postage prepald, addressed
to such holder at its address set forth in the Feglster.

Section 9.12. Release. The Cecurity Trustee shall release
this Security Agreement and the security interest granted hereby
by proper instrument or instruments upon presentatlon of satls-
factory evidence that all indebtedness secured hereby has been
fully paid or discharged.

Section 9.13. Coverning Law. Thls Security Agreement and
the Hotes shall be construed in accordance with and governed by the
laws of the State of Illinois; provided, however, that the Security
Trustee shall be entitled to all the rights conferred by any eppll-
cable federal statute, rule or regulation.

Section 9.14. Counterparts. This Security Agreement may
be executed, acknowledged and dellvered in any number of counter-
parts, each of such counterparts constituting an original but all
together only one Security Apgreement.

Section 2.15. Headlngs. Any headings or captions pre-~
ceding the text c¢f the several sectlons hereof are intended solely
for convenience of reference and shall not constitute a part of
this Security Agreerent nor shall they affect 1ts meaning, con-
structlion or effect.

Section 9.16. Lffective Date. This Security Agreement is
dated as of the dabte Cesignated in the initial paragraph hereof for
convenlerice of identiflcatlion snd has been sxecuted by the Debtor
cn the date shown 1n the acknowledgment attached hereto, but is
delivered by the Denltor to the Security Urustee and becomes effectlve

on the date of purchase of the otes Ly the Lenders.

IN WITHWLECS WilEREOQOF, the Debtor has caused thls Security
Agreement to be executed and the Security “rustee, In evidence
cf its acceptance of the trusts hereby created, has caused this
Cecurlty agreement to be executed on 1ts behalf by one of its trust
officers and its corporate seal to be hersunto affixed, and sald
seal and this Security Agreenent to be attested by one of its
Assistant Secretaries, all zs of the day and year first above
written.

A%X OF MINJEAPOLIS,

(CORPORATE SEAL)
ATTEST:

DEBTOR



HARRIS TRUST AID SAVINGS BANK,
as Trustee
(CORPORATE SEAL)

ATTEST: By

‘eg Tts Vice President

Assistant Secretary

SECURITY TRUSTEE
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STATE OF 0. vco
A
COUNTY OF s

On this 7>{7. day of Q%ééﬁiﬁ—, 1975, before me personally
appeared R W_JARYIZ to me,personally known, who
belng by me duly sworn, says that he is %, ce President of FIRST
NATIONAL BANK OF MINNEAPOLIS, that one of the seals afflixed to the
foregoing instrument is the corporate seal of sald corporation, that
sald instrument was signed and sealed on behalf of sald corporation
by authority of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument-was the free act and deed of
sald corporation.

S5

St N Ve

(SEAL)

My Commission Expires: E&CmmM%hnEm

ires July 13, 1075

STATE OF ILLINOIS ;
38
COUNTY OF COOK )

On this 25'" day of SePrémser , 1975, betore me personally
appeared J L. SPRENQ , to me personally known, who
being by me duly sworn, says that he 1s a Vice President of HARRIS
TRUST AND SAVINGS BANX, that one of the seals affixed to the fore-
going instrument is the corporate seal of sald corporation, that
sald instrument was sipned and sealed on behalf of said corporation
by authority of its Board of Directors; and he acknowledged that
the execution of the foregolng instrument was the free act and deed
of said corporation.

Notary Putlic
(SEAL)

My Commission Expires: SEPTEMBER 2,1979
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SCHEDULE I
(to Security Agreement-Trust Deed)

DESCRIPTION OF EQUIPMENT

DESCRIPTION:
MANUFACTURER:

IDENTIFICATION MARK AND
NUMBERS (BOTH INCLUSIVE):

ESTIMATED PRICE - PER ITEM:

MAXIMUM TOTAL PURCHASE PRICE:

OUTSIDE DELIVERY DATE:

(RUSL Trust No. 3)

100 Covered Hopper Cars

ACF Industries, Incorporated
RUSX 4651 through and including
RUSX 4750, both inclusive
$31,000

$3,100,000

December 31, 1975



ANNEX A

TO SECURITY AGREEMENT
SCHEDULE OF EQUITY INTEREST IN QUARTERLY RENTAL

Amount of Equlty Interest in

Number of Installment Quarterly Rental (expressed as
of Quarterly Rental a percentage of Purchase Price)

1 0.5806%
2 0.5806%
3 0.5806%
4 0.5806%
5 0.5806%
6 0.5806%
7 0.5806%
8 0.5806%
9 0.5806%
10 0.5806%
11 0.5806%
12 0.5806%
13 0.5806%
14 0.5806%
15 0.5806%
16 0.5806%
17 0.5806%
18 0.5806%
19 0.5806%
20 0.5806%
21 0.5806%
22 0.5806%
23 0.5806%
24 0.5806%
25 0.5806%
26 0.5806%
27 0.5806%
28 0.5806%
29 0.5806%
30 0.5806%
31 0.5806%
32 0.5806%
33 0.5806%
3y 0.1707%
35 0.1707%
36 0.1707%
37 0.1707%
38 0.3935%
39 0.3935%
40 0.3935%

(RUSL Trust No. 3)



ANNEX A (Continued)

Amount of Equity Interest in

Number of Installment Quarterly Rental (expressed as
of Quarterly Rental a percentage of Purchase Price)
41 0.3935%
42 0.6113%
43 0.6113%
iy 0.6113%
45 0.6113%
46 0.8240%
47 0.8240¢%
Y] 0.8240%
49 0.8240%
50 0.9541%
51 0.9541%
52 0.9541%
53 0.9541%
54 1.0058%
55 1.0058%
56 1.0058%
5T 1.0058%
58 1.0602%
59 1.0602%
60 1.0602¢%
61 1.0602%
62 1.1175%
63 1.1175%
64 1.1175%
65 1.1175%
66 0.7817%
67 0.7817%
68 0.7817%



